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the same number, but if desired, a new number may be assign-
ed, When a number as been lost or destroyed, a duplicate
number should be provided, but where this is impracticable,
a new number shall be placed and recorded as appropriﬂte

b,  When the original owner 1s the relinquishing party in a
‘two~party joint use, the pole shall be ranumbered by the
other owner; in multiparty joint use, one of the remaining
ouners as agreed upon shall renumber the pole for record
purposes. Where the entire interest is purchased, the
purchaser shall renumber the pole,

<. The pole number should be placed between 12 ft. and 6 ft.
above grade. On streets or alleys the number should prefer-
ably be placed on the side of the pole facing appreaching
traffic. On property lines or easements the .number should
be placed on the side of the pole facing the street used for
location reference, which should correspond to the frontage
of the lot cn which the pole is located

"d. The pole number may consist of an aluminum ribbon [ 1/8"

wide and .02" thick, with raised lecters 1/2" in height
embossed on the plate with suitable die or any other suit-
able material. The plate shall be of leangth to suit re-
quirements. 4d aluminum nails should preferably be used for
fastening the number to the pole.

e, Poles may be marked with standard nails to denote length and
year set, and nails, If used, shall be placed on the pole
immediately upon {nstallation. Marking nrails, if used,
shall be placed immediately below the pole number, with the
length nail on che left and the year rail on the right. The
standard marking nail shall consisct of a No, 3 (ASWG) wire
nail, 2%" long with figures Q.4".

B. Specific Terms

L.

As. provided in this Agreement, the Company shall comply with all
applicable City laws, rules, regulations, codes, and other
requirements in connection with the construction of the System,

The installation of all cables, wires, or othet component parts
of the System in any structure shall be undertaken in a manner
which does not interfere with the operation ¢f any existing MATV,
SMATV, MDS, DBS, or other distribution system in said structure,
including any conduit used in connecticon with any ocher system.
For the purpose of routine maintenance, repair, connection,
installation, or discounection, all System wiring 1In any
structure shall be accessible from a public hallway, roof,
basement, stalrwall, or other public area in said structure.
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The Franchisee shall construct the System so as to meat the
service obligations set forth in Section 5 of this Agreement. In
the eveut that the Franchisee encounters extraordinary circum-

'stances 1in connection with the construction or operatiotiiiof the

System, the Franchisee may, pursuant to Section 4.3 of this
Agreement, apply to the Department for appropriate relief. To
the extent possible, said relief shall be in the form of a
temporary exception of the service obligation of the Franchisee
until said circumstances cease. For purposes of this Section,
"extraordinary circumstances" means that the Department has made
a finding that, at a minimum, there exists:

--  vacant or abandoned buildings;

== inability of the Franchisee to obtain access (physical or
constructive) to a scructure; '

-~ situations which subscantially and adversely affect the
economic viablility of the system; and

-- such other conditions as the Department and the Company may
from time to time agree co.

In considering a petition for relief under this Sectjion, the
Department shall attempt, in any determinationm, to limit such
relief to the smallest geographical unit practicable, consistent
with the intent of this Secticn : (i) to establish a mechanism to
provide relief where "extraordinary circumstances” (as defined)

.are encountered and (ii) not to arbitrarily deny Service to any

portion of the Franchise Area,

The terms "activation", "activated", ete., in connection with the

. Construction shall mean that strand has been put up, and all

necessary cable (including trunk and feeder cable) has been
lashed ov, for underground construction, that all cable has heen
laid and trenches refilled, all road surfaces restored, and,
except as prevented by weather conditions or delayed because of
seasons, landscaping restored; that all amplified housings and
modules have been installed (including modules for return path

'signals 1f proposed); that power suppliess have been installed,

and all bonding and grounding bhave been completed; that all
necessary connectors, splitters, and taps have been installed;
that construction of the headends or hubs have been completed,
and all necessary processing equipment has been ianstazlled; and
that any and all other construction necessary fcr the System to

- be ready to deliver Cable Service tc Subscribers has been

completed. Balancing and iaitial testing shall have been
conducted on each completed segment of the cable System belore
the direct marketing of such segment begins., It is expected that
segments of less than the entire System wiil be activared,
balanced " and tested - when completed.  Construction of
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any segment or of the entire System will not be considered
finally complete until proof of performance tests have been
conducted on such gegment (or, in the case of the entire System,

“on all segments of the cable System) and any problems— found

during testing have been corrected. The term "activation™ shall
not include marketing and the installation of Subscriber Service.

c. Peconstruction Requirements

l'

The Franchisee shall reconstruct or upgrade the Syscem to be
capable of sixty (60) sctivated channels before the end of year
ten (10) of the Franchise, unless relieved of its obligation to
do "so by the City. 1In order to be relieved of this obligation,
the Franchisee may petition the City by year eight (8) and
present documentation substantiating that said upgrade is not
warranted by commuaity needs. Failure to upgrade as directed by
this Franchise, unless granted relief from said obligation, shall
constitute a material breach pursuant to Section 13 of this
Franchise,

As part of the comstruction sequence plan required in Sectiom II
B hereof, the Franchisee shall prepare a cut over plan indicating
the sequence in which subscribers will be disconnected from the
old system plant and recounected to the new system plant. The
time subscribers are without service should be minimal, The
Franchisee shall provide credit te any subscriber who is without
service for maore than one day of prime time viewing.

IT. CONSTRUCTION SCHEDULE AND SEQUENCE

A, fonstruction Schedule

e

The Franchisee shall file a construction plan acceptable to the
Departmen: within é months from the effective date of the fran-
chise, unless the filing date is extended by the Board which may
be appealed to the Council. The plan shall delineate a schedule
of the wmileage and/or time frame for design, exdcution of pole
attachment agreements, underground construction permits, make
ready engineering, make ready construction, strand, underground
conduit and cable installation, splicing and plant activation for
the - rebuild construction. For system upgrades, including
converter change outs, similar information appropriate to the
form of the upgrade shall be delineated.

Activacion Milestones. The Franchisee shall develop an activa-
tion milestone schedule in quarter year inerements based upon the
construction plan required by the foregoing Section 1I.A.1l. The
initial version of the milestone schedule, and any modification
to said initial milestona schedule shall, upon its approval by
the Board, be set forth as Exhibit 1 to this Appendix B, which
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Exhibit shall'be incorporated herein and made a part of this
Appendix B and the franchise Agreement., The Franchisea shall
complete and activate the entire system throughout the Franchise

Liquidated Damages. It would be impractical -and extremely
difficult to detetmine the damages which would be incurred by the
general public residing in the Franchise Area by not having
available the services proposed by the Construction cf the System
in sccordance with the construetion plan, activation milestone
schedule and construction sequence plan required pursuvant to
Section 4,14 and Appendix B herein. Therefore, liquidated
damages for fallure to meet such accepted construction schedules
shall accrue at the amount of $500.00 per day, every calendar
day, for each misged activation wilestone and an addicional
§1,000.00 per day, every calendar day, for delay beyond the final
completion and activation date as indicated in Exhibit 1 to this
Appendix B. Liquidated damages shall accrue.irrespective of any
modifications to the schedules in Exhibit | approved by the
Board, unless the Board finds that such modifications are
warranted as a result of force majeure or unreasonable delays
caused by the Department of Water and Power, Genaeral Telephone
Company or Pacific Telephone Company or other unforeseen or
unavoidable factors that may arise that are beyond the comtrol of
the Company and which could not have been prevented,
Determinations by the Board may be appealed to the Council.

Construction of the System shall be considered complated when the
Company has notified the Department, in writing, that the Fran-
chisee has (i) installed all cables and associated equipment and
system devices, excluding couvereesrs, necessary for Subscribars
to receive Servicas distributed over the System; (ii) passed all
initial procf-cf-performance tests, as provided in Appendix A tro
this Agreement; and (iii) commenced offering and distribution of
the full range of Service throughout the Franchise Area. The
temporary exception areas or other abatement of the Company's
service obligations pursuant to Sections 4.3 and 5 of this
Agreement shall ndt prevent the issuance by the Department of
either of the foregoing written acknowledgements of completion
and such acknowledgements may be issued subject tec any such
abatements, The plan shall consist of a map of the ‘entire
Franchise Area and shall clearly delineate the following:

(1) The areas within the Franchise Area where the cable system
will be 4initially available to Subscribers, including a
schedule of Construction as proposed; and

(11) Areas within the Franchise Area where extensions of the
- cable System cannot reasonably be donme due to the lack of
present or planned development or other similar reasons,
with the areas and the reasons for not serving them clearly
identified on the wmap.
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Construction Sequence

'l.u -

In addition to the construction plan and milestone schedule, the

“Franchisee shall file an acceptable construction sequence plan

within 6 months of the effective date of this franchise. This
plan shall delineate the sequence of the construction or upgrade
within the Pranchise Area. The sequence areas should be
designated using street nawes as boundaries.

The Franchisee shall not materially deviate from the imitial plan
for the sequence of Constructlfon without the prior approval of
the Department provided that the Franchisee shall provide to the
Department a written explanation and justification for deviatiens
from the approved initial sequence plan.

The initial version of, and any modificatien tc, the comstruction
sequence plan shall, upon its approval by the Department, be set
forth as Exhibit 2 to this Appendix B, which Exhibit shall be

incorporated herein and made a part of this Appendix B and this

Agreement. :

Actual physical Construction may wnot commence prior to the
submission of the comstruction plan (II.A.l.), activation mile-
stone schedule (II.A.2,) and constructicn sequence plan
(II.B.1.}.

Special agreements. Nothing in this section shall be construed
to prevent the Franchisee from serving areas not covered by this
section upon an agreement with developers, property owners, or
residents,
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APPENDIX B

CONSTRUCTION/ACTIVATION PLAN i

CONSTRUCTION TERMS

A,

Location of Cable

1o

I~

The Company shall install all cables in a manner comsistent with
existing telephone or public utility lines. Where both suych
lines or facilities. are underground at a parcicular Llecatioco
(cther than on private property), the Company shall inscall ics
cables underground, except as otherwise previded in Section & of
this Franchise and Section 2 of this this Appendix (B) or as
otherwise approved by the agencies of -the City having jurisdic-
tion over such matters. Where eitcher of such lines or facilicies
are above ground at a particular location, the Company may alect
to instail its cables above ground.

The Company shall use existing utility poles, ducts or conduits
for the inscallation of cable, except as provided in the nextc
paragraph.

Wherever existing telephome or public utility poles, ducts or
conduits cannot accommedate the installation of the catle planc
of the Franchisee or whenever the telaphome or public utilicy

company(ies) refuse to make available their existing facilities,

or construct new facilities, for the instalilaticn of the cable
plant of the Company, the Company may, cecasisten: wicth Saccion
4.19 of cthis aAgreement, install ics own poles, cucts cr ¢onduits,
asz appropriate, provided that norhing herzin shall he dermed €
reiieve sdid utility companies of their exiscing obligatcion to
make available their poles, duc:s,'conduzcs, and other xqcili:ies

- for che installition of the System. .. FoFf purpes ¢f this

subsection, the term "facilicies" shall include. without

limication, facilities providing uncergrou1d access from che main

ducts into each block.
Identification of Poles

a. Poles set bv the Franchisee' shall be aumberad immediacely by
the Franchisee. A racozd shall be maintained ¢ che loca-
ticn, number, iangeh and wear of all pores upon installa-
tion, for the purpcse of idesntificacion. Yumibers shail he
in a consecutive series and shall have iiscinguishing
letters or ipitials to signify origiral uwnership. The pole
number 1s 2 permanent designation of the original ownership
for a specific location and should remain with che pole
until its removal from service. If the pole 1s repiaced by
the original owner, the new pole should preferably retain
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the same number, but if desired, a new number may be assign-
ed. When a number as beemn ldst or destroyed, a duplicate

nuziber should be. .provided, but where this is impracticable,-

a nev number shall be placed and recorded as appropriate.
b. When the original owner is the relinquishing party in a
two-party joint use, the pole shall be renumbered by the
other owner; 1in multiparty joint use, one of the remaining
owners as agreqd upon shall reoumber the pole for record
purposes. Where the entire incerest is purchasad, che
purchaser shall renumber the pole.

c. The pole number should be placed bectween 12 fr, and & fe.

above grade, Gn streecs or alleys the number should prefer- °

ably be placed on the side of che pole facing approaching
traffic. Cn property lines or_ easaments the number should
be placed on the side of the pole facing the street usud for
location reference, which should correspend co the Srontage
of the loct on which the pole is located.

d. The. pole number may consist of an aluminum ribbon 1 1/8"
wide and .02" thick, with raised lecters 1/2" in height
embossed on the plate with suitable die or any other suit-
able material. The plate shall be -of lengthk to suit ra-
quirements. 4d aluminum nails should preferably be used for
fastening the number to che pole.

a. Poles may be marked with standard nails- to denote lengch and
vear set, and nails, if used, shall be placed on the ole
immediately wupon installation. darking nsils, 1if usad,
shall be placed immediacely below che pola number, wich che
length nail on che lefr and tha vear nail on tie -ighc. The
standard marking nail shall ccmsisc of 2z ¥o. 3 (ASWG) wire
nail, 2" long with figures C.4".

1.

As provided in this Agreement, the Company shall comply wich all
applicable City laws, rules, regulations, codes, and other
requiramencs in connection with the comnstructicn of the System.

The installacion of all cables, wires, or other component parts
of che System in any scructure shall be undertaken in a mannar
which dces not inccrfere wich che operation of any exiscing HATYV,
SHMATV, MDS, DBS, cor octher distribucion system in said strucctury,
including any conduit used in conneccion with anv other systenm.
For the purpose of routine maintenance, rapair, connsction,
ingtallation, or disconnection, all System wiring in any
structure shall be accessible from a publie hallway, roof,
basement, stairwell, or other public area in said scructure.
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The TFranchisee shall construct the System so as to meet the

service obligations set forth in Section 5 of this Agreement. In .

‘the event thatf the Franchisee encounters extraordinary circum-

stances in connection with the construction or operatict™ of the
System, the Franchisee may, pursuant to -Section 4.3 of this
Agreement, apply to the Department for appropriate telief, To
the extent possible, said relief shall be in the form of a
temporary exception of the service obligation of the Franchisae
until said circumstances cease., For purposes of this Section,
"extraordinary circumstances" means that the Department has made
a finding that, at a ainimum, chere exiscs:

—  vacant or abandoned buildings;

== inability of the Franchisee to obtaln accass (physiczl cr
constructive) to a scructure;

-~ - situations wbich substancially and adversaly affect che
economic viabilicy of the sy¥stem; and '

~=  such other conditicns as the Department and the Company may

from time to time agree to.

In counsidering a petition for relief under this Section, the.

Department shall attempt, irn any determination, to limi:t such

.relief to the smallest geographical unit practicable, consiscenc

with the intent of this Sacticn : (i) to establish a mechaaism to
provide relief where "extraordinary circumstances" (as defined)
ara encountered and (1i) not to arbicrarily denv Service to any
porcion of the Franchise Aresz.

The terms "acecivatiou”, "activated", etc., in conneccion wizh zhe
Construction shall mean cthact strand has been put up, and &li
necessary cable (including crunk and feeder cshbla) has been
lashed or, for underground construction, that all cable has been

taid and trenchdsy rdéfilled, all rodd surfades resceored, aund,

except as prevented by weather conditions or delayed beczuse of
seasons, landscaping rescored; that all amplified housings aund
modules have been installed (including medules for return pach
signals if proposed); that power supplies have heen inscalled,
and all boading and grounding have been complated; chat all
necessary coanectors, splitters, and taps have been installed;
that conscruction of the headends or hubs have beun complecad,
and all necessarv processing equipment hRas been inscslled; and
thac any and czll other construcction necessarvy for.fhe Svstenm €O
be ready to deliver Cable Service to Subscribers has been
completed. Balancing and initial tescting shall have been
conduycted on each completed sgegment of the cable Syscem before
the direct markecing of such segment begins. It {s expected that
segments of lass than che entizre $ystem will be activated,
balanced and cested when completed. Conscrucrion of any sagment
or. of tha antire System  wili not  ba considerad
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finally complete until proof of performance tests have been

conducted on such segment (or, in the case of the entire System,

on all--segments of the cable System) and any problems found
during testing have been corrected. The term "activation" shall
not include marketing and the inscallacion of Subscriber Service.

C. Reconstrucrion Requiremeuts

Le

The Franchisea shall recomstruct or upgrade the System to be
capable of sixty (60) activatad channels before the end of year
tan (10) of the Tranchise, unless relieved of ics obligation to
do so by che City. 1In order to be relieved of this chligationm,
the Franchisee may petition the City by year eighc (8) and
present documentation subscanciacing that said upgrade is not
warranted by community needs. Failure to upgrade as directed by
this Franchise, unless granced relief from said obiigaciom, shall
congtiture a marerial breach pursuant to Sectiow "13 of chis
Franchise,

As part of cthe canscruccion sequence plar required iz Seccien II
B hereof, the Franchisee shall prepare a cut over plan indicating
the sequence in which subscribers will be disconnected from tche
0old system plant and recounected to the new system. plant. The
time subscribers are without service should be minimal. The

Franchisee 'shall provide-credit to any subscriber who is withouc

service for more than one day of prime time viewing.

CONSTRUCTION SCEEDULE AND SLQUELCL

A. Construction Schedule

t

Y

r
.

. T

The Franchisee shall file a coasctruction plan acceprabie to che
Departzment wichin 6 months from the effective data of the fran-
chise, unless the filing date is extanded by the Bcurd which may
be appaaled to the Council. The plan shall delineace a schedule

ready engineering, make ready construstion, strand, underground
conduit and cable installation, splicing and plant activation for
the rebuild conscruction, For system upgrades, including
converter change outs, similar 4information appropriate to the
form of the upgrade shall ba delineated.

Activation Milestones. "The Franchisee shzll davelop an acciva=
tion milesccne schedule in quarter yesr increments based upen the
construction plan required by the foregoing Seccion II.4.1. The
initial version of the wmilestune schedule, and any modification
to said ipitial milestone schedule shall, upon its approval by
the Board, be set forth as Exhibit 1 to this Appendix B, which

Exhibic shall be incorporated herein and made a part of this
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Appendix B and the franchise Agreement. The Franchisee shall
complete and activate the entire system throughout the Franchise

-Area by no later than the date specified in Exhibic 1.

Liquidated Damages., It would be impractical and extremely
difficult to determine the damages which would be incurred by che
general public residing in the Franchise Area by not having
available the services proposed by the Construction of the System
in accordance with the construction plan, activatioz milestome
schedule and construction sequence plan required pursuant to
Section 4.14 and Appendix B herein, Therefore, liquidaced
damages for failure ro meet such accepted comsctruction schedules
snall accrue ac ‘cthe amount of $500.0C per dav, every calendar
day, for each wmissed activarticn milestone and an addicional,
$1,000.00 per dav, every calendar day, for delay bevaond the
final completior and activation dacte as indicatad in Exhibit 1 to
this Appendixz 3. Liquidzted damages shall accure irrespective of
any modificacions to the schedules in Exhibic 1 approved by che
Board, unless . che Board finds cthat such -modifications aze
warranted as a result of force majeure or unreascnable delays
caused by the Department of Water and Fower, Ceneral Telephone
Company or Pacific Telephone Company or other unforesesn or
unavoidable facters that may arise that ars beyond the control of
the Company and which could not have been pravenced.
Determinations by the 3oard may be appealed te the Ccuncil.

Construction of the System shall be considered completed whea che
Company has noctified the Department, in writing, thac the Fran-
chisee has (i) installed all cables and associzted equipment and
svsten devices, excluding converters, necessarv fur Subscribars
to receive Services discribured over the System; (ii) passed ail
initial preof-of-performancs cescs, 2s previded in Appendix A =c
this Agreement; and (1ii) commenced offering and dictribucicn of
the full range of Service chroughout the Zraschise Arza. The
temporary - exception areas or other ahatement of the Cowmpany's
service obligations pursuane ¢to Secticens 4.3 and 3 of chis
Agreement shall not pravent the issuance. by cthe Department of
either of che feoregoing written acknowledgements of compleriorn
and such acknowledgements may be issued subject co any such
abatements. The plan shall consist of a map of che entire
Franchise Area and shall clearly delineate the following:

(1) The areas within che Franchise Arez whare the cable syscem
will be inicdially available zo Subscricers, ivcludinz a
schedule cf Construction as proposed; and

(ii) Areas wichin che Franchise Area where exteusions oi. thea
cable System cannot reascrably be done due to the lack of
present or planned development or other similar reasons,
with the areas and the reasons for not serving Chem c¢e=r1V
identified on the map.
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Coustruccion Sequence

L.

In addition to the construction plan and milestone schedule, tha
Franchisee shall file an acceptable construction sequence plan
within 6 mounths of the effective date of this franchise. = This
plan shall delineate the sequence of the comstruction or upgrade
within the Pranchise Area. The sequence areas should be
designated using street names as boundaries.

The Franchisee shall not materially deviate' frow the initial plan
for che sequence of Coustruction without the prior approval of
the Department provided that the Franchisee shall provide to the
Department a written expldnarion and justificaticn for deviacions
from the approved inmitial sequence plan.

The initial version of, and any medificacion to, the comstruccion
sequence plan shall, upon its approval by the Department, be sec
forth as Exhibic 2 to cthis Appendix B, which Exhibic shall be
incorporated herein and made a part of this Appendix B srd this

Agreement.

Actual physical Construction may not commence pricr to the
submission of the comstruction plan (II.A.l.), activation mile=-
stone schedule (IL.A.2.) and coanscructior sequence plan
(II.B.1.).

Special agreements, Nothing in this seccion shall be construed
to prevent the Franchisee from serving areas not cavered by this
section upon an agreemeat with developers, FTORATTY Ownmers, ot
residents,
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/
CONSTRUCTION/ACTIVATION PLAN

L CONSTRUCTION TERMS

A. Location of Cable

1.

The Company shall install all cables in a manner consistent with existing
telephone or public utility lines. Where both such lines or facilities are
underground at a particular location {other than on private property), the
Company shall install its cables underground, except as otherwise provided in
Section 4 of this Franchise and Section 2 of this Appendix (B) or as otherwise
approved by the agencies of the City having jurisdiction over such matters,

Where either of such lines or facilities are above ground at a particular location,
the Company may elect to install its cables above ground.

The Company shall use existing utility poles, ducts or conduits for the
installation of cable, except as provided in the next paragraph.

Wherever existing telephone or public utility poles, ducts or conduits cannot
accommodate the installation of the cable plan of the Franchisee or whenever
the telephone or public utility company(ies) refuse to make available their
existing facilities, or construct new facilities, for the installation of the cable
plant of the Company, the Company may, consistent with Section 4.19 of this
Agreement, install its own poles, ducts or conduits, as appropriate, provided that
nothing herein shall be deemed to relieve said utility companies of their existing
obligation to make available their poles, ducts, conduits, and other facilities for
the installation of the System. For purposes of this subsection, the term
"facilities” shall include, without limitation, facilities providing underground
access from the main ducts into each block. ’

4. Identification of Poles

a. ‘Poles set by the Franchisee shall be numbered immediately by the
Franchisee. A record shall be maintained of the location, number, length
and year of all poles upon installation, for the purpose of identification.
Numbers shall be in a consecutive series and shall have distinguishing
letters or initials to signify original ownership. The pole number is a
permanent designation of the original ownership for a specific location and
should remain with the pole until its removal from service. If the pole is
replaced by the original owner, the new pole should preferably retain the

(96)




(Area )
April 1994

same number, but if desired, a new number may be assigned. When a
number has been lost or destroyed, a duplicate number should be provided,

but where this is imprécticable, a new number shall be placed and recorded
as appropriate.

When the original owner is the relinquishing party in a two-party Joint use,
the pole shall be renumbered by the other owner; in multiparty joint use,
one of the remaining owners as agreed upon shall renumber the pole for

record purposes. Where the entire interest is purchased, the purchaser shall
renumber the pole.

The pole number should be placed between 12 fi. and 6 ft. above grade.
On streets or alleys the number should preferably be placed on the side of
the pole facing approaching traffic. On property lines or easements the
number should be placed on the side of the pole facing the street used for

location reference, which should correspond to the frontage of the lot on
which the pole is Tocated.

The pole number may consist of an aluminum ribbon 1 1/8" wide and
02" thick, with raised letters 1/2" in height embossed on the plate with
suitable die or any other suitable material. The plate shall be of length to

suit requirements. 4d aluminum nails should preferably be used for
fastening the number to the pole.

Poles may be marked with standard nails to denote length and year set, and
nails, if used, shall be placed on the pole immediately upon installation.
Marking nails, if used, shall be placed immediately below the pole number,
with the length nail on the left and the year nail on the right. 'Ihe standard

marking nail shall consist of a No. 3 (ASWG) wire nail, 24" long with
figures 0.4".

B. Specific Terms

As provided in this Agreement, the Company shall comply with all applicable

City laws, rules, regulations, codes, and other requirements in connection with
the construction of the System.

The installation of all cables, wires, or other component parts of the System in

any structure shall be undertaken in a manner which does not interfere with the
operation of any existing MATV, SMATV, MDS, DES, or other distribution
system in said structure, including any conduit used in connection with any other
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system. For the purpose of routine rnamtenance repair, connectlon, instaliation,

or disconnection, all System wiring in any structure shall be accessible from a
public hallway, roof, basement, stairwell, or other public area in said structure.

The Franchisee shall construct the System so as to meet the service obligations
set forth in Section 5 of this Agreement. In the event that the Franchisee
encounters extraordinary circumstances in connection with the construction or
operation of the System, the Franchisee may, pursuant to Section 4.3 of this
Agreement, apply to the Department for appropriate relief. To the extent
possible, said relief shall be in the form of a temporary exception of the service
obligation of the Franchisee until said circumstances cease. For purposes of this

Section ' ‘extraordinary circumstances” means that the Department has made a
finding that, at a minimum, there exists:

- vacant or abandoned buildings;

inability of the Franchisee to obtain access (physical or consmlctwe) to a
structure;

situations which substantially and adversely affect the economic v1ab111ty
of the system; and

—  such other conditions as the Department and the Company may from time
to time agree to.

In considering a petition for relief under this Section, the Department shall
attempt, in any determination, to limit such relief to the smallest geographical
unit practicable, consistent with the intent of the Section: (i) to establish a
mechanism to provide relief where "extraordinary circumstances” (as defined)
are encountered and (i) not to arbitrarily deny Service to any portion of the

Franchise Area.

The terms "activation,” "activated," etc., in connection with the Construction
shall mean that strand has been put up, and all necessary cable (including trunk
and feeder cable) has been lashed o, for underground construction, that all cable
has been laid and trenches refilled, all road surfaces restored, and, except as
prevented by weather conditions or delayed because of seasons, landscaping
restored; that all amplified housings and modules have been installed (including
modules for retumn path signals if proposed); that power supplies have been
installed, and all bonding and grounding have been completed; that all necessary
connectors, splifters, and taps have been installed; that construction of the
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headends, or hubs have been completed, and all necessary processing equipment
has been installed; and that any and all other construction necessary for the
system to be ready to deliver Cable Service to Subscribers has been completed.
Balancing and initial testing shall have been conducted on each completed
segment of the cable System before the direct marketing of such segment begins.
It is expected that segments of less than the entire System will be activated,
balanced and tested when completed. Construction of any segment or of the
entire System will not be considered finally complete until proof of performance
tests have been conducted on such segment (or, in the case of the entire System,

on all segments of the cable System) and any problems found during testing
have been corrected. The term "activation” shall not include marketing and the
installation of subscriber service. '

C. Upgrade Requirements

1.

The Franchisee shall upgrade the System to be capable of seventy-seven (77)
activated analog channels before December 31, 1998.

As part of the upgrade sequence plan required in Section II B, hereof, the
Franchisee shall prepare a plan indicating the sequence of areas in which
subscribers will experience a short interruption of service. The timeé subscribers
are without service should be minimal, in any event, always less than 24 hours.

The Franchisee shall provide credits to any subscriber consistent with the
provisions of Section 6.

0. UPGRADE SCHEDULE AND SEQUENCE

A. Upgrade Schedule

1.

The Franchisee shall file an upgrade plan acceptable to the Department within
3 months from the effective date of this Amendment, unless the filing date is
extended by the Board which may be appealed to the Council. The plan shall
delineate a schedule of the mileage and/or time frame for design, execution of
pole attachment agreements, underground construction permits, make ready
engineering, make ready construction, strand, underground conduit and cable
installation, splicing and activation for upgrade. The schedule shall reflect time
frames and other measurements by "node area.” The upgrade plan shall consist

of a map of the entire Franchise Area and shall clearly delineate the upgrade
schedule by node area. |

.
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Activation Milestones. The Franchisee shall complete and activate the entire
upgrade throughout the Franchise Area by no later than December 31, 1998 by
completing 127 nodes. Beginning with the third calendar quarter of 1994, at
least eight (8) nodes will be completed; for all subsequent quarters at least seven

(7) nodes will be completed by the end of each calendar quarter, until the last
quarter of 1998. '

Liquidated Damages. It would be impractical and extremely difficult to
determine the damages which would be incurred by the City or general public
residing in the Franchise Area by not having available the upgrade in accordance
with the upgrade plan, activation milestone schedule and sequence plan required
herein. Therefore, liquidated damages for failure to meet such accepted upgrade
schedules shall accrue at the amount of $500.00 per day, every calendar day, for
each missed activation milestone and an additional $1,000.00 per day, every
calendar day, for delay beyond the final completion and activation date as
indicated in Exhibit ! to this Appendix B. Liquidated damages shall accrue
irrespective of any modifications to the schedules in Exhibit 1 approved by the
Board, unless the Board finds that such modifications are warranted as a result
of force majeure or unreasonable delays caused by the Department of Water and
Power, General Telephone Company or Pacific Telephone Company or other
unforeseen or unavoidable factors that may arise that are beyond the control of

the Company and which could not have been prevented. Determinations by the
Board may be appealed to the Council.

Upgrade of the System shall be considered completed when the Company has
notified the Department, in writing, that the Franchisee has (i) installed all
cables and associated equipment and system devices, excluding converters,
necessary for Subscribers to receive Services distributed over the System; and
(ii) passed all initial proof-of-performance tests, as provided in Appendix A to
this Agreement. The temporary exception areas or other abdtement of the
Company's service obligations pursuant to Section 4.3 and 5 of this Agreement
shall not prevent the issuance by the Department of either of the foregoing

written acknowledgements of completion and such acknowledgements may be
issued subject to any such abatements.

B. Construction Sequence

In addition to the construction plan and milestone schedule, the Franchisee shall
file an acceptable construction sequence plan within 3 months of the effective

date of this amendment. This plan shall delineate the sequence of the
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construction or upgrade within the Franchise Area. The sequence areas should
be designated using street names as boundaries.

The Franchisee shall not materially deviate from the initial plan for the sequence

of Construction without prior approval of the Department provided that the
Franchisee shall provide to the Department a written explanation and
justification for deviations for the approved initial sequence plan.

The initial version of, and any modification to, the construction sequence plan
shall, upon its approval by the Department, be set forth as Exhibit 2 to this
Appendix B, which Exhibit shal! be incorporated herein and made a part of this
Appendix B and this Agreement.

Actual physical Construction may not commence prior to the submission and

approval of the construction plan (f1.a.l.), activation milestone schedule (T1.A.2.)
and construction sequence plan (ILB.L).

Special agreements. Nothing in this section shall be construed to prevent the
Franchisee from serving areas not covered by this section upon an agreement
with developers, property owners, or residents.
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CONSTRUCTION/ACTIVATION PLAN
CONSTRUCTION TERMS
A. Location of Cable

1. The Company shall install all cables in a manner consistent with existing
telephone or public utility lines. Where both such lines or facilities are
underground at a particular location (other than on private property), the
Company shall install its cables underground, except as otherwise provided in
Section 4 of this Franchise and Section 2 of this Appendix (B) or as otherwise
approved by the agencies of the City having jurisdiction over such matters.
‘Where either of such lines or facilities are above ground at a particular locatlon,
the Company may elect to install its cables above ground.

2. The Company shall use existing utility poles, ducts or conduits for the
installation of cable, except as provided in the next paragraph.

3. Wherever existing telephone or public utility poles, ducts or conduits cannot
accommodate the instaliation of the cable plan of the Franchisee or whenever
the telephone or public utility company(ies) refuse to make available their
existing facilities, or construct new facilities, for the installation of the cable
plant of the Company, the Company may, consistent with Section 4.19 of this
Agreement, install its own poles, ducts or conduits, as appropriate, provided that
nothing herein shall be deemed to relieve said utility companies of their existing
obligation to make available their poles, ducts, conduits, and other facilities for
the installation of the System. For purposes of this subsection, the term
"facilities" shall include, without limitation, facilities providing underground
access from the main ducts into each block.

4. Identification of Poles

a. Poles set by the Franchisee shall be numbered immediately by the
Franchisee. A record shall be maintained of the location, number, length
and year of all poles upon instaliation, for the purpose of identification.
Numbers shall be in a consecutive series and shall have distinguishing
letters or initials to signify original ownership. The pole number is a
permanent designation of the original ownership for a specific location and
should remain with the pole until its removal from service. If the pole is
replaced by the original owner, the new pole should preferably retain the
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same number, but if desired, a new number may be assigned. When a
number has been lost or destroyed, a duplicate number should be provided,
but where this is impracticable, a new number shall be placed and recorded
as appropriate.

When the original owner is the relinquishing party in a two-party joint use,
the pole shall be renumbered by the other owner; in multiparty joint use,
one of the remaining owners as agreed upon shall renumber the pole for

record purposes. Where the entire interest is purchased, the purchaser shall
renumber the pole. '

The pole number shouid be placed between 12 ft. and 6 ft. above grade.
On streets or alleys the number should preferably be placed on the side of
the pole facing approaching traffic. On property lines or easements the
number should be placed on the side of the pole facing the street used for
location reference, which should correspond to the frontage of the lot on
which the pole is located.

The pole number may consist of an aluminum ribbon 1 1/8" wide and
02" thick, with raised letters 1/2" in height embossed on the plate with

~ suitable die or any other suitable material. The plate shall be of length to

suit requirements. 4d aluminum nails should preferably be used for
fastening the number to the pole.

Poles may be marked with standard nails to denote length and year set, and
nails, if used, shall be placed on the pole immediately upon installation.
Marking nails, if used, shall be placed immediately below the pole number,
with the length nail on the left and the year nail on the right. The standard
marking nail shall consist of a No. 3 (ASWG) wire nail, 24" long with
figures 0.4".

B. Specific Terms

1. As provided in this Agreement, the Company shall comply with all applicable
City laws, rules, regulations, codes, and other requirements in connection with
the construction of the System.

2. 'The installation of all cables, wires, or other component parts of the System in
any structure shall be undertaken in a manner which does not interfere with the
operation of any existing MATV, SMATV, MDS, DES, or other distribution
system in said structure, including any conduit used in connection with any other
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- system. For the purpose of routine maintenance, repair, connection, instailation,
or disconnection, all System wiring in any structure shall be accessible from a
public hallway, roof, basement, stairwell, or other public area in said structure.

The Franchisee shall construct the System so as to meet the service obligations
set forth in Section 5 of this Agreement. In the event that the Franchisee
encounters extraordinary circumstances in connection with the construction or
operation of the System, the Franchisee may, pursuant to Section 4.3 of this
Agreement, apply to the Department for appropriate relief. To the extent
possible, said relief shall be in the form of a temporary exception of the service
obligation of the Franchisee until said circumstances cease. For purposes of this
Section "extraordinary circumstances” means that the Department has made a
finding that, at a minimum, there exists:

~ vacant or abandoned buildings;

-~ inability of the Franchisee to obtain access (physical or constructive) to a
structure;

— situations which substantially and adversely affect the economic viability
of the system; and

~ such other conditions as the Department and the Company may from time
to time agree to.

In considering a petition for relief under this Section, the Department shall
attempt, in any determination, to limit such relief to the smallest geographical
unit practicable, consistent with the intent of the Section: (i) to establish a
mechanism to provide relief where “extraordinary circumstances” (as defined)
are encountered and (i) not to arbitrarily deny Service to any portion of the
Franchise Area.

The terms "activation,” "activated," etc., in connection with the Construction
shall mean that strand has been put up, and all necessary cable (including trunk
and feeder cable) has been lashed or, for underground construction, that all cable
has been laid and trenches refilled, all road surfaces restored, and, except as
prevented by weather conditions or delayed because of seasons, landscaping
restored; that all amplified housings and modules have been installed (including
modules for return path signals if proposed); that power supplies have been
installed, and all bonding and grounding have been completed; that all necessary
- connectors, splitters, and taps have been installed; that construction of the
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- headends, or hubs have been completed, and al) necessary processing equipment

has been installed; and that any and all other construction necessary for the
system to be ready to deliver Cable Service to Subscribers has been completed.
Balancing and initial testing shall have been conducted on each completed
segment of the cable System before the direct marketing of such segment begins.
It is expected that segments of less than the entire System will be activated,
balanced and tested when completed. Construction of any segment or of the
entire System will not be considered finally complete until proof of performance
tests have been conducted on such segment (or, in the case of the entire System,
on all segments of the cable System) and any problems found during testing
have been corrected. The term "activation” shall not include marketing and the
installation of subscriber service.

Cllpgmds_]&mmncnmts

1.

The Franchisee shall upgrade the System to be capable of seventy-seven (77)
activated analog channels before December 31, 1998.

As part of the upgrade sequence plan required in Section II B hereof, the
Franchisee shall prepare a plan indicating the sequence of areas in which
subscribers will experience a short interruption of service. The time subscribers
are without service should be minimal, in any event, always less than 24 hours.
The Franchisee shall provide credits to any subscriber consistent with the
provisions of Section 6.

II.  UPGRADE SCHEDULE AND SEQUENCE
A. Upgrade Schedule

1.

The Franchisee shall file an upgrade plan acceptable to the Department within
3 months from the effective date of this Amendment, unless the filing date is
extended by the Board which may be appealed to the Council. The plan shall
delineate a schedule of the mileage and/or time frame for design, execution of
pole attachment agreements, underground construction permits, make ready
engineering, make ready construction, strand, underground conduit and cable
installation, splicing and activation for upgrade. The schedule shall reflect time
frames and other measurements by "node area" The upgrade plan shall consist

of a map of the entire Franchise Area and shall clearly delineate the upgrade
schedule by node area.
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2. Activation Milestones. The Franchisee shall complete and activate the entire
upgrade throughout the Franchise Area by no later than December 31, 1998 by
completing 20 nodes. Beginning with the third calendar quarterof 1994, at least
two (2) nodes will be completed by the end of each calendar quarter of 1994;
for all subsequent quarters at least one (1) node will be completed by the end
of each calendar quarter, until last quarter of 1998.

3. Liquidated Damages. It would be impractical and extremely difficult to
determine the damages which would be incurred by the City or general public
residing in the Franchise Area by not having available the upgrade in accordance
with the upgrade plan, activation milestone schedule and sequence plan required
herein. Therefore, liquidated damages for failure to meet such accepted upgrade
schedules shall accrue at the amount of $500.00 per day, every calendar day, for
each missed activation milestone and an additional $1,000.00 per day, every
calendar day, for delay beyond the final completion and activation date as
indicated in Exhibit 1 to this Appendix B. Liquidated damages shall accrue
irrespective of any modifications to the schedules in Exhibit 1 approved by the
Board, unless the Board finds that such modifications are warranted as a result
of force majeure or unreasonable delays caused by the Department of Water and
Power, General Telephone Company or Pacific Telephone Company or other
unforeseen or unavoidable factors that may arise that are beyond the control of
the Company and which could not have been prevented. Determinations by the
Board may be appealed to the Council.

4. Upgrade of the System shall be considered completed when the Company has
notified the Department, in writing, that the Franchisee has (i) installed all
cables and associated equipment and system devices, excluding converters,
necessary for Subscribers to receive Services distributed over the System; and
(i1) passed all initial proof-of-performance tests, as provided in Appendix A to
this Agreement. The temporary exception areas or other abatement of the
Company's service obligations pursuant to Section 4.3 and 5 of this Agreement
shall not prevent the issuance by the Departiment of either of the foregoing
written acknowledgements of completion and such acknowledgements may be
issued subject to any such abatements.

B. Construction Sequence
1. In addition to the construction plan and milestone schedule, the Franchisee shall

file an acceptable construction sequence plan within 3 months of the effective
date of this amendment. This plan shall delineate the sequence of the
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